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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

At a meeting held on June 16, 2006, the Compensation Committee of the Board of Directors of Prudential Financial, Inc. and the Compensation
Committee of the Board of Directors of The Prudential Insurance Company of America authorized and directed the appropriate officers to
approve and adopt amendments, expected to become effective January 1, 2007, to the Prudential Supplemental Retirement Plan, the Prudential
Insurance Supplemental Executive Retirement Plan and the PFI Supplemental Executive Retirement Plan to comply with Internal Revenue Code
section 409A as added by the American Jobs Creation Act of 2004.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: June 16, 2006

PRUDENTIAL FINANCIAL, INC.

By: /s/ Brian J. Morris
Name: Brian J. Morris
Title: Assistant Secretary
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